
the transaction will strengthen Zayo Group's ability to compete with other, much larger, fiber

providers in the region to the benefit of consumers and the telecommunications marketplace.

The transfer of control of Licensee will not result in a change of carrier for cus­

tomers or any assignment of existing Commission authorizations. Further, the rates, tenns and

conditions of services currently provided by Licensee to its customers will not change as a result

of the transaction. Following consummation of the proposed transaction and after appropriate

notices to customers and any required regulatory filings, the name of Licensee is expected to

change to "Zayo Metro, Inc." Otherwise, the transaction will be seamless and transparent to

customers. and Licensee will continue to provide high-quality communications services to its

customers without interruption and without change in rates, tenns or conditions. Future changes

in those rates, tenns and conditions, if any, will be undertaken pursuant to the applicable federal

and state notice and tariff requirements.
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VI. CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by a grant of this Application for the transfer of

control of American Fiber Systems Holding Corp., directly, and American Fiber Systems, Inc.,

indirectly, to Zayo Group, LLC.

Respectfully submitted,

Jean L. Kiddoo
Brett P. Ferenchak
BINGHAM MCCUTCHEN LLP
2020 K Street, N.W.
Washington, DC 20006
202-373-6000 (Tel)
202-373-6001 (Fax)
jean.kiddoo@bingham.com
brett.ferenchak@bingham.com

Counsel for Zayo Group, LLC

Bruce T. Frankiewich
General Counsel & VP of Regulatory Affairs
American Fiber Systems, Inc.
100 Meridian Centre
Suite 300
Rochester, NY 14618

. 585-785-5821 (Tel)
585-785-5822 (Fax)
bfrankiewich@afsnetworks.com

Dated: July 30,2010
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EXHIBIT A

Pre- and Post-Transaction Corporate Structure Charts
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Pre-Transaction Corporate Structure of AFS and USC

American Fiber Systems
Holding Corp.

100%

American Fiber Systems, Inc.
("AFS")

55%1
.-

USCarrier Telecom
Holdings, LLC

("USCTH")

98%

USCarrier Telecom, LLC
("USC")

lA/though AFS holds a total of
55% equity interest in USCTH,
AFS does not have actual day-to­
day control of USCTH (nor
indirect control of USC) because
of governance and voting
agreements within the governing
documents of USCTH; however,
there are certain major decisions
that require supermajority of the
members and therefore AFS's
approval.

• ....:



Pre-Transaction Corporate Structure of AFSHC

I Alcatel-Lucent

I 100%

Compagnie Financiere
Alcatel-Lucent

I 100%

Alcatel-Lucent Participations ,

/100%

Alcatel-Lucent Holdings Inc.

I 100%
.. ,

I Alcatel-Lucent USA Inc. I
I Sierra Ventures VIII A LP I United States Small

IBusiness Administration 100%
New York State- ...

25%
64% Lucent Venture Common Retirement

I Sierra Ventures VII LP Partners, Inc. Fund

I I19% 100% 99%

North Atlantic Lucent Venture Hudson River
Venture Fund III Partners II, LLC Co-Investment Fund, LP

14% I 14% I 11%

I
American Fiber Systems

Holding Corp.
("AFSHC")



Pre-Transaction Corporate Structure of Zayo Group, LLC

I Communications Infrastructure Investments, LLC

100%

I Zayo Group Holdings, Inc. -I

100%

I Zayo Group, LLC 1
100%

..

.I Zayo Colocation, Inc. I zayo Fiber Zayo Zayo I Onvoy, Inc. I
Solutions, LLC Bandwidth, LLC Enterprise

Networks, LLC
100%

100%
100%

I IFiberNet Telecom, Inc. Minnesota Independent
Equal Access Corporation

100%

I Local Fiber, LLC I Adesta Zayo Bandwidth
Communications, Inc. Tennessee, LLC



Post-Transaction Corporate Structure of AFS, USC and Zayo Group, LLC

I Communications Infrastructure Investments, LLC I
100%

Zayo Group Holdings, Inc. I
100%

I Zayo Group, LLC I
100%

I I I
I Zayo Colocation, Inc. I Zayo Metro Zayo Fiber Zayo Zayo I Onvoy, Inc. I

Holding Corp. Solutions, LLC Bandwidth, LLC Enterprise

100% (f/klaAmerican Fiber Networks, LLC 100%

Systems Holding Corp.)
100%

I I 100%
FiberNet Telecom, Inc.

Minnesota Independent

ZE.yo Metro. Inc.
Equal Access Corporation

100%
(f1k1a American Fiber

I Local Fiber, LLC I Systems, Inc.) Adesta ZE.yo Bandwidth
(OAFS") Communications, Inc. Tennessee, LLC

I 55%'

USCarrier Telecom
Holdings. LLC

("USCTH")

I 100%

USCarrier Telecom, LLC
("USC")



Pre.. and Post-Transaction Corporate Structure of CII
1-------------------------------,

18.49%

3 Columbia Capital VI, LLC is the general partner of (i)
Columbia Capital Equity Partners IV, L.P., which is the
general partner of both Columbia Capital EqUity
Partners IV (QP), L.P. and Columbia Capital Equity
Partners IV (QPCO), L.P. (which has a 2.27% direct
interest in CII) and (ii) Columbia Capital Employee
Investors IV, L.P., which has a 0.14% direct interest in
CII.

: Managing Members - :
: Michael Eisenson, Tim Palmer, Kim :
: Davis, Mark Rosen, Michael Choe, :
: Brandon White, Jon Biott, :

.-----------------------., I '. I

: Managing Members _ : : .::n_d!~~_J_a_n~:r:~~~:I_T_h_o_n~~ :
: James B. Fleming, Jr., R. :
: Philip Herget, III, Harry F. :
: Hopper 1112 : Charlesbank Capital Partners, LLC

~----------l-----------~
I (General Partner)

I

I
Communications Infrastructure

Investments, LLC
(CII)

20.31%

M/C Venture Partners VI, L.P.

M/C VP VI, L.P. Columbia Capital IV, LLC CharJesbank Equity Fund VI
GP, Limited Partnership

100% 100'*
(General Partner) (Gen~ral Partner)3 100%

(General Partner)4

Columbia Capital Equity r
Partners IV (QP), L.P. -

I

I

100%
(General Partner)

l------------------------------~
: Managing Members - :
: James F. Wade,' David D. Croll,' :
: Matthew Rubins, John Watkins, :
: John Van Hooser :
1 --------- _

M/C Venture Partners, LLC

Charlesbank Equity Fund VI,
Limited Partnership

I -' I r9.23%
I I _ _ _ _ .. ---'.

22.33%

Oak Associates XII, LLC

Oak Investment Partners XII,
Limited Partnership

, Mr. Wade and Mr. Croll are also 2 ofthe 5
managers of M/C Venture Investors, L.L.C., which
has a 0.64% direct interest in CII.

2 These individuals also have indirect control of
other entities that have, in aggregate, a 0.44%
direct interest in CII.

100%
(General Partner)

,----------------------------.
: Executive Managing Members - :
: Bandel L. Carano, Edward F. :
: Glassmeyer, Ann H. Lamont, :
: Fredric W. Harman :
·--------------1--------------·

I I

4 Charlesbank Equity Fund VI GP, Limited Partnership
indirectly controls 10.76% of CII as the general partner
of (i) Charlesbank Equity Fund VI, Limited Partnership
and (if) the following funds that collective have an
approximately 1.54% direct interest in CII: CB Offshore
Equity Fund VI; Charlesbank Equity Coinvestment
Fund VI, LP; and Charlesbank Equity Coinvestment
Partners, LP.
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Verifications



VERIFICATION

I, Scott E. Beer, state that I am the General Counsel ofZayo Group, LLC; that I am

authorized to make this Verification on behalfofZayo Group, LLC; that the foregoing filing was

prepared under my direction and supervision; and that the contents with respect to Zayo Group,

LLC are true and correct to the best of my knowledge, infor,mation, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

i1L day of July, 2010.

ScottE. eer
General Counsel
Zayo Group, LLC



VERIFICATION

1, Bruce T. Frankiewich, state that I am the General Counsel & VP of Regulatory

Affairs of American Fiber Systems Holding Corp., the parent company of American Fiber

Systems, Inc. (together, the "Company"); that I am authorized to make this Verification on

behalf of the Company; that the foregoing filing was prepared under my direction and supervi-

sion~ and that the contents with respect to the Company are true and correct to the best ofmy

knowledge, information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

J:C( day of July, 2010.

General Counsel & VP of Regulatory Affairs
American Fiber Systems Holding Corp.
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